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STATE OF CALIFORNIA
OFFICE OF THE ATTORNEY GENERAL
REGISTRY OF CHARITABLE TRUSTS
P.O. Box 903447
Sacramento, CA 94203-4470

REGISTRATION FORM

1. Official name and mailing address of organization: Fedara! Employer ldentification Number:
TustGive A4- 3331010
a127 Cali€ovma Steeet, 2" Flose
Corporate Number:
San Francisty QA Q415
2. Names and addresses of ALL trustees or diractors and officers (atiach list if necessary):

Sre. Oronad

3. Attach a statement fully describing the primary activity of the organization. (A copy of the material submitted with
the application for Federal or State tax exemnption will normally provide this information.)
See. attachyd
4. If the organization is based outside Callfornia, comment fully on the extent of activities in California and how the
California activities relate to total activities. In addition, list all funds, property and other assets held or expecied to be
held in California. Indicate whether or not you are monitored in your home state, and if so, by whom. N /A

5. A} If assets (funds, property, etc.) have been raceived, anter tha date first received:; Tu\u 15 (499
Financial statements for past accounting periods are required. See instructions on reverse.

B) If assets (funds, proparty, etc.) have not been received, enter the date when such receipts are expected
Registration will be processed upon recelpt of your first financlal statement showing assets and/or revenue.

6. Annual accounting period adopted:

¥} Fiscal Year Ending Febam.&\r 29
O Calendar Year.

7. Attach your founding documents as follows:
/A) Corporations - Furnish a copy of the Articles of Incorporation and all amendments and current bylaws. If
incorporated outside California, enter the date the corporation qualified through the California Secretary of State's
Office to conduct activities in California:

B) Associations - Furnish a copy of the instrument creating the crganization (Bylaws, Constitution, and/or Articles of
Assaociation).

C) Trusts - Furnish a copy of the Trust Instrument or Will and Dacrae of Final Distribution.

8. Altach a copy of the Fgderal exemptlon determl ation letter, if available.

Signature, ZM Title 'PQ,QS\ Cleam
Address 3137 Colifornia St ; and Floon, SO\‘(\ Frarciseo . CA s
Date Organization’s Telephone Number__{ L“rﬁ } 204 ._Cr);fo

CT-1 (1/99) SEE OTHER SIDE FOR INSTRUCTIONS




»

Board Members
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Jill Peasley - Director
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Key Employees
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Kendall Webb
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Orla McKiernan

2787 California Street, 2" Floor
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Kay Kirman
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415/202-9740

Jennifer Chapin

2787 California Street, 2™ Floor
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415/202-9740

Doug Abrams

2787 California Street, 2" Floor
San Francisco CA 94115
415/202-9740

Lynda Greenberg

2787 California Street, 2*! Floor
San Francisco, CA 94115
415/202-9740

Kristen Kennedy

2787 California Street, 2™ IFloor
San Francisco, CA 94115
415/202-9740




Part 11 Activities and Operational Information (Continued)

1. Description of the Organization

JustGive, located in San Francisco, will offer the public a comprehensive
charitable service on the Internet to facilitate charitable giving and in order to educate the
public as to available community outreach services and programs. In addition, by
utilizing the JustGive website, qualified non-profit organizations will be able to educate
and inform potential service recipients and donors of specific charities, social services
and programs and topical social issues. The non-profit organizations will be able to post
organization-specific biographies, notices, and topical facts on the JustGive website free
of charge to them and to the viewing public. In addition, JustGive will facilitate
charitable giving by allowing the public to contribute to qualified organizations on-line
via the JustGive website. JustGive intends to collect donations on behalf of qualified
non-profit organizations and remit such donations to the designated organization without
a fee or charge for such service to the donee organization. JustGive was incorporated in
July 1999 with an anticipated Internet service launch date in November 1999,

2. Organization’s Sources of Financial Support

hustGive’s sources of financial support will be: (1) contributions from
individuals; (2) grants from other charitable organizations; and (3) contributions from
public corporations. JustGive is considering adding a nominal handling fee to donations,
to be paid by the donor, for the sole purpose of defraying or covering JustGive’s costs
associated with processing each transaction, for instance, processing fees charged by
credit card companies. JustGive contemplates that in the future it may raise funds by
sclhing advertising to for-profit and not-for-profit organizations for purposes both related
and unrelated to its charitable purpose. JustGive is aware of issues associated with
unrelated business taxable income.

3. Organization’s Fundraising Program

JustGive will fundraise directly through solicitations and formal proposals to
interested parties. Prcliminary conversations have taken place to attract funds from
privatc individuals and various organizations, and a person to fill a fundraising
employment position is being recruited. No solicitation materials have been prepared as
of this date. JustGive also plans to solicit contributions directly through its website. To
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The name of this corporation is JustGive.

nn

A. This corporation is a nonprofit public benefit corporation and is not
organized for the private gain of any person. It is organized under the Nonprofit Public
Benefit Corporation Law for charitable purposes.

B. The purposes of this corporation are to engage in charitable, educational,
scientific, religious, and literary activities. This corporation is organized and shall be
operated exclusively for such purposes within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended, (the “Code’).

14

The name and address in the State of California of this corporation’s initial
agent for service of process is:

Kendall Webb
4421 20th Street
San Francisco, CA 94114

v

No substantial part of the activities of this corporation shall consist of
lobbying or carrying on propaganda, or otherwise attempting to influence legislation,
except to the extent permitted pursuant to a valid election under Section 501(h) of the
Code. This corporation shall not participate or intervene in any political campaign
including publishing or distributing statements on behalf of or in opposition to any
candidate for public office.
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The property of this corporation is irrevocably dedicated to charitable
purposes and no part of the net income or agsets of this corporation shall ever inure to the
benefit of any director, officer or member thereof or to the benefit of any private person.

VI

Upon the dissolution or winding up of the corporation, its assets remaining
after payment, or provision for payment, of all debts and liabilities shall be distributed to a
nonprofit fund, foundation or corporation which is organized and operated exclusively for
charitable purposes and which has established its tax-exempt status under Section

501(c)(3) of the Code.
L

Kendeall Webb, Incorporator

Dated: SL-\;\ \$ , 1999.




" BYLAWS OF

: JUSTGIVE
i a California Nonprofit Public Benefit Corporation

l. | NAME OF CORPORATION. The name of this Corporation is “JustGive™. =

2.1 Principat Qffice. The principal office for the transaction of the business of the
Coirporalion shall be located at 4421 20th Strect, San Francisco, California. The Directors may
change the principal office from one location to another, and this section shal] be amended

2.

'
|
I
[

accordingly.

2.2 Other Offices. The Board of Directors may at any time establish branch ofTices,
either within or outside the State of California, in order to advance the proper purposes of the
CcJ,rporation.

3. | MEMBERSHIP. This Corporation shall have no members within the meaning of Section
50?6 of the California Nonprofit Public Benelit Corporation Law.

-4, OBJECTIVES AND PURPQSES This Corporation has been formed under the
California Nonprofit Public Benefit Corporation Law for charitable, religious, scientific, literary,

and educational purposes:

The primary purpose of the Corporation shall be to create a charitable vehicle for educating
the general public about, increase understanding of and facilitate the contribution of donations 1o
all qualified non-profit organizations operating in the United States. JustGive shall also provide
a vehicle and medium 10 such non-profit organization for disseminating their purpose and
objectives, and for soliciting contributions in support of such purposes and objectives. In
addition, the Corporation-may engage in any other charilable activities as sha)l from time to time

be deternmined by the Board of Directors to be appropnaste.

| No substantial part of the activities of the Corporation shall consist of carrying on
propaganda, or otherwise attempting 1o influence Jegislalion, and the Corporation shall not
participale or intervene in any political campaign on behalf of (or in opposition t0) any candidate
for; public office. The Corporation shall not, cxcept to an insubstantial degree, engage in any
activities or exercise any powers that are nol in furtherance of the charitable purposes described
in lils Anticles of Incorporation.

5. DEDICATION QF ASSETS. The properties and asscts of this nonprofit Corporation are
irrevoeably dedicated to public benefit and/or charitable purposes. No part of the net earmings,
-pn;)pcnies. or assets of this Corporation, on dissolution or otherwise, shall inure to the benefit of
any private person or individual, or any Director or Officer of this Corporation. On liquidation
or dissolution, all properties and asscts remaining afier payment, or provision for payment, of all
debis and liabilities of this Corporation shall be distributed to a nonprofit fund, foundation or

- EXHIBITC



' aw

~corporation which is organized and operated exclusively for charitable purposes and which has

cs}lablished its exempt status under Section 501(e}(3) ol the Iniemal Revenue Code.

6! DIRECTORS.
‘ 6.1 Powgrs.
6.1.1 Gengeral Comorate Powers. The Corporation shall have powers to the full

extent allowed by law. The business and affairs of the Corporation shall be managed, and all
corporale powers shall be exercised by or under the direction of the Board of Directors.

6.1.2 Sp_cg;ﬂc_RQm Withow prejudice to their general powers, the Directors
shall have the power 10:

| ' (a) Select and remove the Officers of the Corporation; prescribe any
powers and duties for them that are consistent with the law, with the Articles of Incorporation,
and with these Bylaws; and fix their compensation, if any.

i (b) Change the principal exccutive office or the pnincipal business office
in the State of California from one location 1o another; cause the Corporation to be qualified to
do business in any.other stale, territory, dependency, or country, and conduct business within or

. outside the State of California; and designate any place within or outside the State of California

fﬁ')r the holding of any meeling.

! (c) Adopt, make, and use a corporate scal and alter the form of the seal.

(d) Bomrow money and incur indebtedness on behalf of the Corporation
and cause 10 be executed and delivered for the Corporation’s purposes, in the Corporate name,
p}omissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and
ollhcr evidences of debt.

‘ {e) Invest certain funds of this Corporalion in stocks, bonds, mutual funds

and securities and to authorize the Officers to open accounis at brokerage firms or other

institutions.
|

i 6.2 Number of Directors. The authorized number of Directors shall be at least one (1)
blut not more than seven (7) as the Board shall determine. The exacl number of Directors shalt
be fixed, within those limits, by a resolution adopted by the Board of Dircctors.

6.3 Appoiniment and Teoms of Office of Dircctors.

6.3.) The members of the Board of Dircctors as of the initial meeting of the
Board shall be those persons whose names are attached to these Bylaws as Exhibit A.
Initial members of the Board of Directors shall each serve for the term set forth beside his
ot her name in Exhibit A,




i
i 6.3.2 Subscquent Directors shall be elected by a majority vote of the Directors at

each annual meeting, including the vote(s) of any Dirccior whose term of office expires with
sur]h meeling,.

| 6.3.3 All Directors shall serve terms of one (1) year” Directors may serve any
nuinber of consecutive lerms.
i

6.3.4 The Chair of the Board shall be selected by a majorily vote of the Direciors
following the election of Directors at each annual meeting.

6.4 Qualifications of Board Members. Any person 18 years of age or older may be

nominated or elected to serve as a Director. Directors need not be residents of the State of
California.

!
6.5 Yacancies.
6.5.1 Events Causing Yacancy. A vacancy on the Board of Directors shall be deemed to

exjst at the occurrence of any of the following:

(a) The death, resignation, or removal of any Director.

(b) The declaration by resolution of the Board of Directors of a vacancy
in the office of a Dircctor who has been declared of unsound mind by court order or convicted of
a flelony, or who has been found by final order or judgment of any court to have breached a duty
under Corporation Code Section 5231 and following of the Califomia Nonprofit Corporation
Law. g

| (c) The failure of the Board, at any meeting of the Board at which any
Director is 1o be elected, to elect the Director to be elected at such meeting.

(d) Whenever the actual nuimnber of Directors is less than the authorized
number of Directors, as determined by resolution of the Board of Directors.

6.5.2 Resignalion. Except as provided in this paragraph, any Director may resign, which
resrignation shall be effective on giving written notice 1o the Chairman of the Board, the
President, or the Secretary, unless the notice specifies a Jaler time for the resignation to become
effective. No Director may resign when the Corporation would then be left without a duly
elécted Director or Directors in charge of its affairs.

6.5.3 Removal. Any Director may be removed, with or without cause, by the vole of the
majority of the n.cmbers of the entire Board of Directors at a special meeting catled for that
purpose, or at a 1cgular meeting, provided notice of that meeting and of the removal questions
-are given as prov.ded in Section 6.8.2. Any vacancy caused by the removal of a Dircctor shall
be! filled as provi.:ed in Section 6.5.4.

6.5.4 Filli :of Vacancies. Any vacancy caused by the death, resignation, or removal of a
Dilrcclor‘shall be lled by election of the majority of the remaining Directors. Any other
vacancy may be ..iled by election of a majonty of the remaining Directors. 1 there is no living

K
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-Director; the vacancy shall be filled as designated by a resolution of the Board, 1f any had been
made prior 10 the death of all Directors.

‘ 6.6 Place of Mceting: Meeling by Telephone. Regular meetings of the Board of

Directors may be held at any piace within or outside the State of California, as designated from
time to lime by resolution of the Board. In the absence of such designation, regular meelings
shall be held at the principa) office of the Corporation. Special meetings of the Board shall be
held at any place within or outside of the State of California, as designated in the notice of
meeting or, if not stated in the notice or if there is no notice, at the principal office of the
Corporation. Notwithstanding the above provisions of this Section 6.6, a regular or special
meeting of the Board of Directors may be held at any place consented to in writing by all Board
members, cither before or afler the meeting. If consents are given, they shall be filed with the
minutes of the mecting. Any meeting, regular or special, may be held by conference telephone
or similar communication equipment, so long as all Directors participating in the meeting can
hear one another, and all such Directors shall be decmed to be present in person at such meeting.

6.7 Annual Meetings. The Board of Direciors shall hold an annual meeting ai a time and
place designated by the Board of Directors for purposes of electing officers, designating
co!mmiltecs, and transacling regular business. Notice of these meetings shall be by first-class
mai) postmarked not less than 10 nor more than 40 days in advance thereof, excepl that any

_Director may waive notice as provided in Section 6.8.3

6.8 Special Meelings.

6.8.1 Authority 16 Call. Special meetings of the Board of Directors for any purpose may
be called at any time by the Chair of the Board, the President, or any two Direclors.

6.8.2 Nalice. Notice of any special meeting of the Board of Directors shall be given 1o
all Directors either by first-class mail at least four days in advance or by notice delivered
personally or by iclephone or telegraph at least 48 hours in advance except that such notice may
be waived by any Director as set forth in paragraph 6.8.3.

6.8.3 Waiver of Notice. The transactions of any meeting of the Board of Directors,
however called and noticed and wherever held, shall be as valid as though taken at a meeting
duly held afler regular call and notice if (a) a quorum is present, and (b) either before or afier the
meeting, each of the Directors not present signs a written waiver of notice, a consent to holding
the meeting, or an approval of the minutes. The waiver of notice or consent need not specify (he
pu"lpose of the meeting. All waivers, consents, and approvals shall be filed with the corporate
records or made a part of the minutes of the meeting. Notice of 2 meeting shall also be deemed
given to any Director who attends the meeting without protesting before or at its commencement
about lack of adequate notice.

T 6.9 Quorum. A majority of the Board of Diseclors shall constitute a quorum for the
trainsac!ion of business, except 10 adjourn as provided in Section 6.10. Every acl or decision
dokne or made by a majority of the Directors present at a meeting held a1 which a quorum is
pr?senl shal] be regarded as the act of the Board of Direclors, subject 10 the provisions of the

California Nonprofit Corporation Law. A meeting al which a quorum is initially present may




continue to transac business, notwithstanding the withdrawal of any Director, if any action taken
is aiapmved by at least a majority of the guorum required for meeling.

610 Adjournment. A majority of the Directors present, whether or not constituting a
guorum, may adjourn any meeting 1o another time and place.
i

l 6.11 Notice of Adjournment. Nofice of the time and place of holding an adjourned
meéting need not be given, unless the meeting is adjourned for more than 24 hours, in which
case notice of the time and place shall be given before the time of the adjourned meeting to the
Dirkctors who were not present at the time of the adjournment. Such notice may be waived in
the [same manner as set forth under Section 6.8.3.

6.12 Action Without Meeting. Any action required or permitted to be faken by the
Board of Directors may be taken without a meeting if all meinbers of the Board, individually or
collectively, consent in writing 1o thal action. Such aclion by wrilten consent shall have the same
forc:c and effect as a unanimous vote of the Board of Directors. Such wrilten consent or consents

sha}l be filed with the minutes of the proceedings of the Board.

!
6.13 Compensation of Directors. Directors and members of commiftees may receive

reimbursement of expenses as may be determined by resolution of the Board of Directors to be
jusl!and reasonable. Diréctors shall not otherwise be compensated.

6.14 Rcsiriction on Interested Directors. Not more than 49% of the persons serving on

the Board of Directors at any time may be interested persons. An inlcrested person is (a) any
person compensated by the Corporation for services rendered to it within the previous 12
months, whether as a full-time or pant-time employee, independent contractor, or otherwise;

(b) any shareholder, employee or officer of any corporation, or partnier or employee of any
partnership, which has rendered compensated services to the Corporation within the previous 12
months; and (c) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law,
mother-in-law, or father-in-law of any person described in (a) or (b) hereof. Any violalion of the
provisions of this paragraph shall not, however, afTect the validity or enforceability of any
transaction entered into by the Corporation.

7. | COMMITIEES.

7.1 Commitlees of Direciors. The Board of Directors may, by resolution adopted by a
majority of the Directors then in office, designate one or more commitices to serve at the
plca:sure of the Board. Members of committees need not be members of the Board, but at Jeast
one ;Board member shall serve on each committee. Any member of any committee may be
removed, with or without cause, at any time by the Board. Any commitlee, 1o the exlent
provided in the resolution of the Board, shall have all or a portion of the authority of the Board,
excépt that no committee, regardless of the Board resolution, may:

| .
i (a) Fill vacancies on the Board of Directors or on any commiltee;

; (b) Amend or repeal the Articles of Incorporation or Bylaws or adopt new
Bylaws; ’

1
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1 : (c) Amend or repeal any resolution of the Board;

‘ ~ (d) Designate any other commitiee of the Board or appoint the members of any
commitiee; -

! (¢) Approve any transaction (i} to which the Corporation is a party and as lo
which one or more Directors has a material financial interest; or {ii) between the Corporation and
one of more of its Directors or between the Corporalion and any corporation or firm in which
one or more of its Directors has a material financial interest.

' 7.2 Meeting and Action of Committees. The Board of Directors may adopt rules for any

commitiee not inconsistent with the provisions of these Bylaws.
8. QFEEICERS.

- 81 Designation of Officers. The Corporation shall have the following Officers:
President, Secretary, and Treasurer, and such other Officers as the Board may designate by

resolution and appoint pursuant to Section 8.3. Officers need not be Directors. One person may
hold two or more offices, except those of President and Secretary, and President and Treasurer.

~ ' 82 Election of Officers. The Officers of the Corporation, excepi those appointed in
accordance with the provisions of Section 8.3 of this Article, shall be chosen by the Board of
Diréctors. and each shall serve at the pleasure of the Board, subject to the rights, if any, of any
OﬂiCcer under a contract of employment.
|

| 8.3 Subordinate Officers. The Board of Directors may appoint, and may authorize the
Prcsiidem or any other Officer 1o appoint, any other Officers that the business of the Corporation
may require, each of whom shall have the title, hold office for the period, have the authority, and
perform the duties specified by the Bylaws or determined from time lo time by the Board of

Directors.

8.4 Remaval of Officers. Subject to nghts, if any, under any coniract of employment,
any Officer may be removed, with or withoul cause, by the Board of Directors, at any regular or
special meeling of the Board, or, excepl in the case of an Officer chosen by the Board of
.Directors, by an Officer on whom such power of removal has been conferred by the Board of

Dircictors.

. 8.5 Resignation of Officers. Any Officer may resign at any time by giving written notice
10 the Board of Directors, the President, or the Secretary of the Corporation. Any resignation
shall take effect at the date of receipt of that notice or at any later time specified in that notice.
Unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary
to make it effective. Any resignation shall be without prejudice to the nghts, if any, of the
Corporation under any contract fo which the Officer is a party.

8.6 Yacancies in Qffice. A vacancy in any Office because of death, resignation,
removal, disqualification, or any other cause shall be filled only in the manner prescribed in
these Bylaws for regular appointments to that Office.



8.7 Responsibilities of Officers.

8.7.1 President. The President shall be the chief executive officer of the
Corporation. He or she shall have such other powers and duties as may be prescribed by the
Board of Directors or these Bylaws. The President shall be responsible to the Board of
Diréctors, shall see that the Board is advised on all significant matiers of the Corporation’s
business, and shall see that al} orders and resolutions of the Board asre carried into effect. The
President shall be esnpowered to act, speak for, or otherwise represent the Corporation between
meetings of the Board within the boundaries of policies and purposcs established by the Board
and as set forth in the Anticles of Incorporation and these Bylaws. The President shall be
responsible for kecping the Board informed at all times of staff performance as related to
program objectives, and for implementing any personnel policies adopted by the Board. In
addition, the President shall have the power to make invesiments in such depositories as may be
dcsi'gnatcd‘by the Board of Direclors.

| 8.7.2 Secrelary. The Secretary shall atiend to the following:

(a) Book of Minutes. The Secretary shall keep or cause to be kept, at the
principal executive office or such other place as the Board of Directors may direct, a book of
minules of all meetings and actions of Directors and committees of Dircctors, with the time and
place of holding regular and special mectings, and if special, how authorized, the notice given,
the names of those present at such meetings, and the proceedings of such meetings.

(b) Notices, Seal_and Qther Duties. The Secretary shall give, or cause to

be éiven, notice of all meetings of the Board of Directors required by the Bylaws to be given.
The Secretary shall keep the seal of the Corporation in safe custody, and shall have such other
powers and perform such other dutiesas may be prescribed by the Board of Directors or the

Bylaws.

8.7.3 Treasurer. The Treasurer shall be the chief financial officer of the
Corporation and shall attend to the following: '

(a) Books of Account. The Treasurer shall keep and maintain, or causc lo
be kept and maintaincd, adequate and corvect books and records of accounis of the properties and
business transactions of the Corporation, including accounts of its assets, liabilities, receipts,
dishursements, gains, losses, capital, and other matters customanly included in financial
statements. The books of account shall be open lo inspection by any Director at all reasonable

times.

_(b) Depasit and Disbursement of Money and Valuabies. The Treasurer
shatl deposit all money and other valuables in the name and 10 the credit of the Corporation with
such depositorics, including brokerage accounts, as may be designated by the Board of Directors;
shall disburse funds of the Corporsation as may be ordered by the Board of Directors; shall render
to the President and Directors, whenever they request it, an account of all financial transactions
and ;of the.financial condition of the Corporation; and shall have other powers and perform such
othT duties as may be prescribed by the Board of Directors or the Bylaws. "




*‘ (c) Bond. frequired by the Board of Directors, the Treasurer shail give
the Corperation a bond in the amount and with the surety specified by the Board for the faithful
performance of the dulies of his or her office and for restoration to the Corporation of a)l Hs
books, papers, vouchers, money, and other property of every kind in his or her possession or
under his or her control on his or her death, resignation, retirement, of removal from office.

RECORDS AND REPQRTS.
9.1 Maintenance of Anticles and Bylaws. The Corporation shall keep at its principal

9.,
exl!ecmivc office the original or a'copy of its Articles and Bylaws as amended 1o date.
!

9.2 i : X . The accounting books, records, and

minutes of the proceedings of the Board of Directors and any committee(s) of the Board of
Directors shall be kept at such place or places designated by the Board of Directors, or, in the
absence of such designation, at the principal cxecutive office of the Corporation. The minutes
shall be kept in written or typed form, and the accounting books and records shall be kept in
cither written or typed form or in any other form capable of being converted into wriften, typed,
or printed form. :

. 9:3 Inspection by Direclors. Every Direclor shall have the absolute right at any
reasonable time 1o inspecl all books, records, and documents of every kind and the physical
propenties of the Corporation and each of is subsidiary corporations. This inspection by 2
Director may be made in person or by an agent or atiorney, and the right of inspection includes
the right 10 copy and make extracts of documents. g

.94 Annual Statement of Certain Transactions and Indemnifications. The Corporation
shiall prepare and mail or deliver to cach Director an annual statement of the amount and
circumstances of any transaction or indemnification of the following kind:

(a) Any transaction{s) in which the Corporation was a parly, and in which any
Director or Officer of the Corporation had a direct or indirect financial interest.

(b) Any indemnifications or advances aggregating more than $10,000 paid during
the fiscal year 1o any Officer or Director of the Corporation pursuant to Article XI hereof, unless
such indemnification has already been approved pursuant to Section 11. l.

10.  PRQHIBITED TRANSACTIONS.
i
10.1 Loans. Without the approval of the Altomey General of California this Corporation

shall-not make any.Joan of money orf propenty lo, or guarantee the oblipation of, any director or
~officer; provided, however, that this Corporation may advance moncy 1v 2 director or officers of

lh]is Corporation or any subsidiary for expenses reasonably anticipated to be incurred in

pe!zformance of the duties of such officer or director so long as such individual would be entitled

{0 be reimbursed for such expenses absent that advance.

; 10.2 Self-Dealing Transactions. Except as provided in Section 10.3, the Board of
Dlireclors shall not approve or permit the Corporation to engage in any self-dealing transaction.
A self-dealing transaction is @ transaction to which this Corporation is a party and in which one

>
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or more of its directors has a matenal financial interest, unless the iransaction comes within
California Corporations Code Section 5233(b).

10.3 Approyal. This Corporation may engage in a self-dealing transaction if the
transaction is approved by a court or by the Attorney General. This Corporation may also
engage in a self-dealing transaction if the Board determines, before the transaction, that (i) this
Corporation is enlering into the transaction for its own benefit; (ii) the transaction is fair and
reasonable 1o this Corporation at the time; and (iii) afier reasonable investigation, the Board
determines that it could not have obtained a more advantageous arrangement with reasonable
effort under the circumstances. Such determinations must be made by the Board in good faith,
with knowledge of the material facts concerning the transaction and the director’s interest in the
transaction, and by a vote of a majority of the directors then in office, without counting the vote
of the interested director or directors.

“ 10.4 Private Foundation Restrictions. During any taxable year in which this Corporation
shall be classified as a private foundation, this Corporation shall distribute its income for such
taxable year a1 such time and in such manner as not 1o become subject 1o the tax on undistnbuted
income imposed by-section 4942 of the Internal Revenue Code (the “Code"); shall not engage in
-any act of self-dealing as defined in section 4941(d) of the Code {Section 10.3 notwithstanding),

shall not retain any excess business holdings as defined in section 4943(c) of the Code; shali not
mhke any investments in such manner as to subject it to tax under section 4944 of the Code; and

sh:all not make any laxable expenditures as defined in section 4945(d) of the Code,

11. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

[N

| 1.1 Right to Indemnification. This Corporation may indemnify any person who was or
is,a party, or is threatened to be made a party, to any action or proceeding by reason of the faci
that such person is or was an Officer, Director, or agent of this Corporation, or is or was serving
at:lhc request of this Corporation as a dircctor, officer, employee, or agent of another foreign or
domestic corporation, partnership, joint venture, or other enterprise, againsi expenses, judgment,
ﬁr|1cs. settlements, and other amounts actually and reasonably incurred in connection with such
proceeding, to the fullest extent permitted under the Nonprofit Corporation Law of the State of
Califomia. ‘
t
| In determining whether indemnification is available to the Director, Officer or agent of this
Corporation under California law, the determination as to whether the applicable standard of
cohduct sel forth in Section 5238 of the California Nonprofit Corporation Law has been melt
shall be made by a majority vote of 2 quorum of Directors who are not parties to the proceeding.
If the' number of Directors who are not parties to the proceeding is less than two-thirds of the
-total number of Directors-seated at the time the delermination is to be made, the determination as
to whether the applicable standard of conduct has been met shall be made by the court in which
lhr proceeding is or was pending.
| The indemnification provided herein shall not be deemed exclusive of any other rights lo
which those indemnified may be entitied, and shall continue as to a person who has ceased to be '
an: agent and shall inure to the benefit of the heirs, executors, and administrators of such a

pqrson.

i
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: . 112 Insurance. This Corporation shall have the power and shall use its best effons
1o purchase and maintain insurance on behalf of any Director, Officer, or agent of the
Corporation, against any Liability assertcd against or incurred by the Director, Officer, or agent In
an)} such capacily or arising out of the Director’s, Officer’s, or agent’s status as such, whether or
noll the Corporation would have thc power to indemnify the agent against such liability under
Setflion 11.1; provided that the Corporation shall have no power o purchase and maintain such
ins!urance 10 indemnify any Director, Officer, or agent of the Corporation for any self-dcaling
iransaclion, as described in Section 5233 of the California Nonprofit Corporation Law.

12, EISS ‘Al YEAR. The fiscal year of the Corporation shall be the twelve-month period
ending on the last day of February.

i
13] CONSTRUCTION AND DEFINITIONS. Uniess the context requires otherwise, the
general provisions, rules of construction, and definitions in the California Nonprofit Corporation
Law shali gavern the construction of these Bylaws. Without limiting the generality of the above,
the masculine gender includes the feminine and neuter, the singular number includes the plural,
and the plural number includes the singular.

14! AMENDMENTS. Bylaws may be adopted, amended, or repealed by a majority vote of the
entire Board of Directors.

10
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CERTIFICATE OF SECRETARY

| J, the undersigned, the duly elected Sccretary of IusiGive, a California nonprofit
public benefit corporation, do hereby cenify:

That the foregoing Bylaws consisting of /Z pages were adopied as the Bylaws of "

lihe Cdrporation by the Incorporator of the Corporation on + 25,1999, and approved
by the Directors of the Corporarion on &?gﬁt 25 1999, and the same do now
constitute the Bylaws of said Corporation.

l -

! [N WITNESS WHEREOF, | have hercunto subscribed my name this 2> day of
LA S ™ , 1999.

S JLM Mo,

DUALAL M X ERn gy SecTelary

1



STATE OF CALIFORNIA
FRANCHISE TAX BOARD . .
PO BOX 1286 }
RANCHO CORDOVA CA 95761-1286

In reply refer to

75516 :EU
March 16, 2000
JUSTGIVE
4621 20TH STREET 2204
SAN FRANCISCODO CA 94114
Purpose : EDUCATIONAL
Code Section 3 23701d
Form of Organization ¢t Corporation
Accounting Period Ending: September 30
Organization Number ? 2075991

You are exempt from state franchise or income tax under the section of
the Revenue and Taxation Code indicated above.

This decision is based on information vou submitted and assumes that
vour present operations continue unchanged or conform to those proposed
in vour application. Any change in operation, character, or purpose of
the organization must be reported immediately to this office so that we
may determine the effect on vour exempt status. Anvy change of name or
address must also be reported.

In the event of a change in relevant statutory, administrative, judicial
case law, a change in federal interpretation of federal law in cases
where our opinion 1s based upon such an interpretation, or a change in
the material facts or circumstances relating to yvour application upon
which this opinion is based, this opinion may no longer be applicable.

It is yvour responsibility to be aware of these changes shopould thay occur.
This paragraph constitutes written advice, other than a chief counsel
ruling, within the meaning of Revanue and Taxation Code Sectiaon
21012Cad(2).

You may be required to file Form 199 (Exempt Organizatiaon Annual
Information Return) on or before the 15th day of the 5th month (4 1/2
months) after the close of vour accounting period. Please see annual
instructions with forms for requirements.

You are not required to file state franchise or income tax returns
unless you have income subject to the unrelated business income tax




March 16, 2000
JUSTGIVE

ENTITY ID : 2075991
Page 2

under Section 23731 of the Code. In this event, vou are reguired to
file Form 109 (Exempt Organization Business Income Tax Return) by the
15th day of the 5th month (4 1/2 months) after the clase of your annual
accounting period.

Please note that an exemption from federal income or octher taxes and
other state taxes requires separate applications.

A copy of this letter has been sent to the Registry of Charitahle Trusts.
E ULCH

EXEMPT ORGANIZATION SECTION
PROCESSING SERVICES BUREAU
TELEPHONE (916) 845-4173

EOQO
CC :FRED ADAM

COPY
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INTERNAL REVENUE SERVICE
P. 0. BOX 2508
CINCINNATI, OH 45201

UEC 16 1999

JUSTGIVE

C/0 KENDALL WEBB

4421 20TH ST.

SAN FRANCISCO, CA 94114

Date:

|
Dear Applicant:

DEPARTMENT OF THE TREASURY

Empltoyer ldentification Number:
94-3331010
DLN:
17053243000039
Contact Person:
MARY ASHLINE ID# 95183
Contact Telephone Number:
(877) 829-5500
Accounting Period Ending:
February
Foundation Status Classification:
509{a)(1)
Advance Ruling Period Begins:
July 15, 1989
Advance Ruling Period Ends:
February 29, 2004

Based on information you supplied, and assuming your operations will be as

stated in onr application for recognition of exemption, we have determined you
are exempt from federal income tax under section 501(a) of the Intermal Revenue
Code as an organization-described in section 501(c)(3).

Becauseiyou are a newly created organization, we are not now making a
final determination of your foundatien status under section 509(a) of the Ccde.
However, we have determined that you can reasonably expect to be a publicly
supported orqan1zation described in sections 509(a)(1)-and 170(b)(1)(AY(vi).

. . . . . :
Accordingly, during an advance ruling period you will be treated as a
publicly supgorted organization, dnd not as a private foundation. This advance
ruling period begins and ends on the dates shown above.

Within 90 days after the end of your advance ruling period, you must
send us the information needed to determine whether you have met the require-
ments of the applicable support test during the advance ruling period. If you
establish that you have been a publicly supported organization, we will classi-
fy you as a section 509(a)(1) or 509(a)(2) organization as long as you continue
to meet the requirements of the applicable support test. If you do not meet
the public support requirements during the advance ruling period, we will
classify you '‘as a private foundation for future periods. Also, if we classify
you as a private foundation, we will treat you as a private foundation from
yvour beginniqg date for purposes of section 507(d) and 4940.

Grantors and contributors may rely on our determination that you are not a
private founqation until 90 days after the end of your advance ruling period.
If you send us the required informaticon within the 90 days, grantors and
contributors may continue to rely on the advance determination until we make
a final deteqmination of your foundation status.

If we pdb]ish a notice in the Internal Revenue Bulletin stating that we

will no Tonger treat you as a publicly supported arganization, grantors and
contributors‘may not rely on this determination after the date we publish the

Letter 1045 (DO/CG)
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notice. In add1t1on. if you lose your status as a publicly supported organi-
zation, and grantaor or contributor was responsible for, or was aware of, the
act or fa11ure to act, that resulted in your loss of such status, that person ~
may not rely'on this determ1nat1on from the date of the act or failure to act.
Also, if a grantor or contributor learned that we had given notice that you
wou?d be removed from classification as a publicly supported organization, then
that person may not rely on this determination as of the date he or she
acquired such knowledga.

If you change your sources of support, your purposes, character, or method
of operation, please let us know so we can consider the effect of the change on
your exempt status and foundation status. If you amend your organizational
document or by]aws, please send us a copy of the amended document or bylaws.
Also, let us|know all changes in your name or address.

As of J%nuary 1, 1984, you are liable for social security taxes under
the Federal Insurance Contributions Act on amounts of $100 or more you pay to
each of your |employees during a calendar year. You are not liable for the tax
imposed under the Federal Unemployment Tax Act (FUTA).

|- -

Organizations that are not private foundations are not subject to the pri-
vate foundation excise taxes under Chapter 42 of the Internal Revenue Code.
However, you’are not automat1ca11y exempt from other federal excise taxes. If.
you have any questions about excise, employment, or other federal taxes, please
Tet us know.

Donors may deduct contributions to you as provided in section 170 of the
Internal Revénue Code. Bequests, legacies, devises, transfers, or gifts to you
or for your use are deductible for Federal estate and gift tax purposes if they
meet the app11cab1e provisions of sections 2055, 2106, and 2522 of the Code.

Donors 1ay deduct contributions to you only to the extent that their
contr1but1ons are gifts, with no consideration received. Ticket purchases and
similar payments in conjunction with fundraising events may not necessarily
qualify as dqduct1b1e contributions, depending on the circumstances. Revenue
Ruling 67-246, published in Cumulative Bulletin 1967-2, on page 104, gives
guidelines regarding when taxpayers may deduct payments for admission to, or
other participation in, fundraisjng activities for charity.

You are inot required to file Form 990, Return of Organization Exempt From
Income Tax, if your gross PECETptS each year are normally $25,000 or less. If
you receive a Form 880 package in the mail, simply attach the label provided,
chack the boT in the heading to indicate that your annual gross receipts are
normally $25,000 or less, and sign the return. Because you will be treated as
a public charnity for return filing purposes during your entire advance ruling
period, you should file Form 990 for each year in your advance ruling period
that you exceed the $25,000 filing threshold even if your sources of support
do not satisﬁy the public support test specified in the heading of this letter.

If a reﬁurn is required, it must be filed by the 15th day of the fifth
1
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month after ﬁhe end of your annual accounting period. A penalty of $20 a day
is charged when a return is filed late, unless there is reasonable cause for
the delay. However, the maximum penalty charged cannot exceed $10,000 or !
5 percent of iyvour gross receipts for the vear, whichever is less. For
organizations with gross receipts exceeding $1,000,000 in any year, the penalty
is $100 per day per return, unless there is reasonable cause for the delay.

The maximum éena1ty for an organization with gross receipts exceeding
$1,000,000 shall not exceed $50,000. This penalty may also be charged if a

return is not complete. So, please be sure your return is complete before you
file it. [

b

You are 'not required to file federal income tax returns unless you are
subject to the tax on unrelated business income under section 511 of the Code.
If you are subject to this tax, you must file an income tax return on Form
990-T, Exempt Organization Business Income Tax Return. In this letter we are
not determining whether any of your present or proposed activities are unre-
Tated trade ?r business as defined in section 513 of the Code.

The 1aw:requires you to make your annual return availabie for public
inspection without charge for three years after the due date of the return.
You are a1so|required to make available for public inspection a copy of your
exemption application, any supporting documents and this exemption letter to
any individuq1 who requests such documents in person or in writing. You can
charge only a reasonable fee for reproduction and actual postage costs fTor the
copied materials. The law does not require you to provide copies of public
inspection documents that are made widely available, such as by posting them
on the Internet (World Wide Web). You may be liable for a penalty of $20 a day
for sach day|you do not make these documents available for public inspection
(up to a maximum of $10,000 in the case of an annual return).

. You neeq an employer identification number even if you have no employees.
If an emp]oyjr identification number was not entered on your application, we
will assign a number to you and advise vou of it. Please use that number on

all returns *ou file and in all correspondence with the Internal Revenue
Service.

In accordance with section 508(a) of the Code, the effective date of
this determination letter is July 15, 1999.

This determination is based on evidence that your funds are dedicated to
the purposesT]isted in section 501(c)(3) of the Code. To assure your continued
exemption, you-should keep records to show that funds are spent only for those
purposes. .If you distribute funds to other organizations, your records should
show whether‘they are exempt under section 501(c}(3). In cases where the
recipient organization is not exempt under section 501(c)}(3), you must have
evidence thaﬁ the funds will remain dedicated to the required purposes and that
the recipieng will use the funds for those purposes.

| : .
If you distribute funds to individuals, you should keep case histories
showing the ﬁecipients' names, addresses, purposes of awards, manner of selec-
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tion, and relationship (if any) to members, officers, trustees or donors of
funds to you, so“that you can substantiate upon request by the Internal Revenue
Service any and all distributions you made to individuals. (Revenue Ruling I
56-304, C.B. !1956- 2, page 306.)

If we said in the heading of this Tetter that an addendum applies, the
addendum enclosed is an integral part of this letter.

|
Because |this letter could help us resolve any questions about your exempt
status and f?undation status, you should keep it in your permanent records.

We have‘sent‘a copy of this letter to your representative as indicated
in your powe? of attorney.

I you have any questions, please contact the person whose name and
telephone number are shown in the heading of this letter.

Sincerely vours,

5‘?4%41 7 ette

Steven T. Miller
Director, Exempt Organizations

.

Enclosure(s):
Form 872-C
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